
THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPEzuOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

AFFIDAVIT OF ROBERT A. FLEURY IN SUPPORT OF
LIQUIDATOR'S MOTION AND INCORPORATED SUPPORTING MEMORANDUM

FOR APPROVAL OF SETTLEMENT AGREEMENT AND RELEASE WITH
SECURITY LIFE OF DENVER INSURANCE COMPANY

I, Robert A. Fleury, hereby depose and say:

1. I am the former Deputy Bank Commissioner for the State of New Hampshire and

former liquidator of Noble Trust Company ("Noble Trust"). I have been retained as Special

Deputy Liquidator by Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in

his capacity as liquidator (the "Liquidator") of Noble Trust. I am involved in and have oversight

of the liquidation of Noble Trust. I have familiarity with the books and records of Noble Trust

and have participated in numerous meetings associated with the matters set forth herein.

2. I submit this affidavit in support of the Liquidator's Motion and Incorporated

Supporting Memorandum for Approval of Settlement Agreement and Release with Security Life

of Denver Insurance Company (the "Motion"). As set forth more fully in the Motion, the

Liquidator has entered into a Settlement Agreement and Release dated as of January 2I,2014

(the "Settlement Agreement") with Security Life of Denver Insurance Company ("Security

Life").

3. Prior to the commencement of the Liquidation Proceeding, Security Life issued

life insurance policy number 161211 1 (the "Policy" or the "Waters Policy") dated October 26,
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2006 on the life of Karl M. Waters, Jr. (the "Insured"), who is reflected in Noble Trust's books

and records as a Noble Trust client. The record owner of the Policy is the Karl Martin Waters,

Jr. Irrevocable Life Insurance Trust (the "Trust") as to which Noble Trust was co-Trustee.

According to Noble Trust's records, Noble Trust paid or caused to be paid to Security Life

premiums in the amount of $500,000 on account of the Policy. The premiums for the Policy

were financed by means of two loans totaling $500,000 from trusts established for Noble Trust

investors as to which Noble Trust served as Trustee, Trust Protector and/or Trust Administrator.

True copies of the Promissory Notes evidencing the premium loans arc attached hereto as

Exhibits A and B. The Policy was collaterally assigned by Noble Trust in its capacity as

Trustee of the Trust to Noble Trust in its capacity as creditor of the Trust and the collateral

assignment was duly acknowledged by Security Life on November 15,2007. A true copy of the

Collateral Assignment and the Acknowledgement thereof by Security Life is attached hereto as

Exhibit C.

4. Security Life has informed the Liquidator that it paid $560,718.50 in commissions

in connection with its issuance of the Policy. The Liquidator has determined that Colin Lindsey

received, indirectly, at least $200,000 of the commissions paid by Security Life.

5. The Liquidator contends that the Policy is part of the liquidation estate being

administered by the Liquidator pursuant to the Liquidation Order because, among other things,

Noble Trust is co-Trustee of the Karl Martin Waters, Jr. Irrevocable Life Insurance Trust (the

"Trust"), which is the record owner of the Policy. As Trustee, Noble Trust holds legal title to the

Policy. Moreover, Noble Trust holds a collateral assignment of the Policy and all rights related

to the Policy to secure the amount of the premium advanced by Noble Trust to the Trust. The

Liquidator also asserts an interest in the Policy because the procurement and issuance of the
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Policy and other life insurance policies procured by Noble Trust was a critical part of the fuel

that permitted Lindsey to perpetuate the Noble Trust Ponzi scheme. Security Life and other

issuers of life insurance policies paid substantial commissions directly or indirectly to Lindsey or

entities controlled by him that Noble Trust then distributed to existing investors as fictitious

profits. Noble Trust also used the commission income to help fund the premiums to procure

other fraudulently procured life insurance policies and thereby perpetuate the Ponzi scheme.

6. Between the time when Noble Trust sustained the undisclosed loss of

approximately $15 million due to the soured investments in Sierra Factoring, LLC, and the time

when the Banking Department took control of Noble Trust, Noble Trust continued to solicit and

accept funds from clients totaling at least $4.5 million under the same promise of l2o/o returns

that had been made to existing clients. Instead of investing the new clients'money in legitimate

investments, however, Noble Trust used some of these funds to pay fictitious profits to other

clients and to redeem principal and pay interest to clients who terminated their relationship with

Noble Trust. However, on information and belief, the flow of incoming investments was

insuffrcient for Lindsey and Noble Trust to maintain the concealment of the Sierra losses.

7. Lindsey then devised a fraudulent and illegal scheme involving the procurement

of a number of life insurance policies with face values generally between $3 million and $10

million. At Lindsey's direction, Noble Trust, acting as trustee or trust protector, caused

applications to be submitted to various insurers, including Security Life. Many of the

applications misrepresented the applicants'net worth or income, or averred that coverage was

being sought as a means of individual estate planning. Many of the insurance policy applications

misstated the source of the premium financing, the terms of the premium financing, or both. In

reality, many of the individual insureds were persuaded to apply for insurance in part through
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promises of profits from the sale of their policies on the lucrative secondary market after the

contestability period expired. These insureds had little or no expectation that either they, or any

other person with an insurable interest in their lives, would ever receive any death benef,rt from

the policies.

8. In most cases, once the policies were procured and issued, the insureds were not

required to pay any premiums to keep the policies in force through the end of the two year

contestability period. (Following expiration of the contestability period, it is much more difficult

for the insurance company to contest the validity of the policy.) Instead, the premiums were paid

on their behalf by means of limited-recourse premium financing loans (the "Premium Finance

Loans"). Neither the insured nor any other individual had liability for repayment of the Premium

Finance Loans; recourse was limited to the insurance trust, the sole asset of which was the life

insurance policy. The Premium Finance Loans were often funded by other Noble Trust clients

and their trusts, investment management accounts or individual retirement accounts. Thus, the

insureds under the policies were promised and received "something for nothing" - they paid no

premiums, incurred no personal liability for the Premium Finance Loans, and were promised

large windfalls for selling their policies after the contestability period expired.

9. When these policies were ultimately placed in force, Lindsey, Balcarres and

others were paid commissions by the respective insurance carriers. In turn, Lindsey used some

of the proceeds of these commissions and some of the newly solicited money to fund payments

of premiums on insurance policies previously issued for the benefit of some of Noble Trust's

other clients. Lindsey used other proceeds to attempt to cover up the Sierra losses by making

payments to Noble clients whose funds had been invested in Sierra or equally fraudulent assets

that were later substituted for the Sierra investment, to generate the pretense that the investments
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were still performing according to their terms. Upon information and belief, Lindsey also

intended to sell some of these policies (or the beneficial interests therein) to third parties, and use

the sale proceeds to cover up the Sierra losses.

10. The Waters Policy hts the model described above. Mr. V/aters paid nothing to

procure the Policy. The premiums were funded by loans from the accounts of other Noble Trust

investors. The loans are without recourse to Mr. Waters. Of the Commissions paid by Security

Life in connection with the Policy, the records of Noble Trust indicate that at least $200,000 was

paid, indirectly, to Colin Lindsey.

I 1. Thus, Noble Trust was operated as a Ponzi Scheme that utilized fresh investment

funds from its clients and the Commissions to pay fictitious profits to its existing investors, to

return principal to investors and to fund limited recourse Premium Finance Loans and the Waters

Policy was an integral part of that scheme.

12. Under the Settlement Agreement, the Policy shall be deemed to be void ab initio

as of January 2I , 2014, the Effective Date of the Settlement Agreement , arrd, as a consequence,

no individual or entity shall have any rights with respect to the Policy.

13. The Settlement Agreement provides that Security Life shall pay the Liquidator a

litigation settlement payment. The Settlement Agreement requires that the amount of the

settlement payment be kept confidential. The amount of the settlement payment, as a percentage

of the premium that was paid on account of the Policy, is above aveÍage when compared to other

settlements that the Liquidator has entered into with the issuers of life insurance policies to

clients of Noble Trust.

14. Security Life and the Liquidator shall release each other from all claims in

connection with, arising out of, or in any way related to the subject matter of the Policy.
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Security Life reserves the right to institute any action or pursue any claims it might have against

the Insured, Global Financial Investors, Griffrn Financial Group, Inc., Ted N. Griffrn or Kerry

Piandes.

15. The Settlement Agreement further provides that the releases set forth in the

Settlement Agreement shall be binding on any and all parties asserting an interest in the Policy to

the fullest extent of the Court's jurisdiction. No person or entity that is or ever was the insured

under the Policy, the owner or beneficiary of the Policy, the holder of a beneficial interest in a

trust that is the owner or beneficiary in, the premium financer of, or an investor in, the Policy,

who is or ever was an investor in Noble Trust or Aegean Scotia (collectively "Investors"), or

who is or ever was a creditor of Noble Trust or Aegean Scotia (collectively "Creditors") shall

commence, ftle, or prosecute a suit, arbitration, or other legal proceeding in any court or tribunal

or before any arbitral body or panel, or assert any claim or cause ofaction in any such

proceeding or forum, against Security Life or any of its predecessors, successors, assigns, or

affiliates, or against their respective directors, officers, or employees in their capacitiès as such,

that is in any manner based on, or seeks any remedy or relief relating to: (1) Security Life having

entered into and complied with the Settlement Agreement (2) any such insured, owner,

beneficiary, investor or creditor having either (A) dealt or contracted with the Liquidator, Noble

Trust, andlor Aegean Scotia, andlor each of their respective predecessors, successors, heirs,

administrators, assigns, partners, officers, directors, employees, agents, representatives, trustees,

attorneys, affiliates and all affiliated companies (collectively hereinafter the "Noble Parties") or

(B) invested or agreed to invest in the Policy, in a secondary market transaction related to the

Policy, or in rights to or a fractional interest in the Policy or (C) been named or designated, or

agreed or intended to have been named or designated, as a beneficiary of the Policy, regardless

6
(s0328068 I )



of whether any such designation ever was, or was ever agreed or intended to be, irrevocable.

Any and all claims and causes of action held by or accruing to any Investors andlor Creditors

against Security Life within the scope of this paragraph, however denominated, regardless of the

allegations, facts, law, theories, or principles on which they may be based, including but not

limited to claims for damages, contribution, or indemnity, against Security Life, by any Investor

andlor Creditor and by any person who acquired an interest in the Policy from or through an

Investor or Creditor, including but not limited to persons that are parties to this proceeding and

all others who receive notice of this Motion, the Approval Order (defined below) or of this

paragraph, whether such claims now exist or have accrued or may in the future exist or accrue,

shall be extinguished, discharged, satisfied, and otherwise unenforceable, all to the fullest extent

of the Court's jurisdiction.

16. Notwithstanding anything in the precediîgparagraph, however, nothing in the

Settlement Agreement shall prevent any Investor or Creditor from continuing to assert a timely

filed claim against the liquidation estate of Noble Trust and Aegean Scotia.

17 . The surrender of the Policy shall be free and clear of all liens, claims and interests

in the Policy of any kind or nature whatsoever held by any individual or entity. All such liens,

claims and interests against the Policy shall be subject to allowance or disallowance as part of the

claims adjudication process in the Liquidation Proceeding, including under any Plan of

Liquidation that this Court may approve.

18. By its terms, the Settlement Agreement does not become effective unless and

until the entry of a final order (the "Approval Order") by the Court in the Liquidation Proceeding

approving the Settlement Agreement. The Approval Order shall become final on the date that it
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shall have become non-appealable or, in the event of an appeal(s), on the date that it has been

affirmed after all appeals therefrom have been exhausted.

19. In the absence of the Settlement Agreement, the Liquidator would seek to have

the Policy declared void and to compel Security Life to return to the liquidation estate of Noble

Trust the premium paid on account of the Policy. Security Life would seek a ruling that the

Policy is not properly included within the liquidation estate and that the Liquidator has no valid

interest in the Policy. Security Life would further argue that the Policy should be declared void,

but that it is not required to return any of the premiums to the Liquidator due to the equitable

ofßet of its claims arising from the substantial commissions Security Life paid in connection

with the Policy and that courts have permitted insurers to void policies procured through fraud or

that lack a valid insurable interest without requiring the insurer to refund premiums. Security

Life would also assert the right to impose various charges, expenses and other costs provided for

under the Policy that would reduce the amount of premiums that it would be required to return in

any event, even without respect to its claim of setoff. The Liquidator would dispute the merits of

these legal theories.

20. The Liquidator has agreed, in a letter agreement with Security Life, that if the

Settlement Agreement is not approved and the parties cannot achieve a substitute settlement to

their mutual satisfaction, the Liquidator will not object to a Motion brought by Security Life in

the Superior Court for the sole purpose of seeking relief from the Order Appointing Liquidator

and the Order Clarifying Order Appointing Liquidator in order to file a complaint in the New

Hampshire Superior Court seeking a declaration as to the validity of the Policy. The letter

agreement does not affect of limit the right of the Liquidator to seek return of the premiums paid

on account of the Policy or to seek any other relief in respect to the Policy.
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21. The Liquidator and Security Life believe the Settlement Agreement is fair,

reasonable and adequate, and is the result of arms-length negotiations between the parties and

their counsel. The Settlement Agreement will result in the payment of a material sum to the

estate by Security Life. Therefore, the Settlement Agreement maximizes the value of the

liquidation of Noble Trust by creating a fund that will be available to claimants of the estate,

subject to further order of the Court, relieving the estate of further costs and from the potential

risk of litigation with Security Life.

22. The Liquidator therefore believes that entering into the Settlement Agreement is

an appropriate and prudent exercise of the Liquidator's judgment, and that the settlement resolves

the pending dispute between the Liquidator and Security Life on terms that are advantageous to

the liquidation of Noble Trust and Noble Trust creditors.
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Signed under the pains and penalties of perjury this 3d\

,/3¿,¿
Robert A. F[éury O

STATE OF NEW HAMPSHIRE
CoUNTY oF h7/sthroa^pta

U
Signed before me on Januar 14by Robert A. Fleury

YtÅrl'ttl "{ú/,

day of January,2014.

Notary PuÚlic/Justieecf+he4eae'e
My Commission Expires: 7.¿t. r 5

ì

ì

I

l

I
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EXHIBIT A

(sol28o68 l )



PIIOMISSORY NOTE

Lr.s. $3û0,000.00 As of October 26.2006

IrOR VALIJE RIICOIVLID. 'lhc Karl Waters lrrevocablc "l'rust, having an address
ar 900 Elnr Street, Sui{e 701. Manchester. NH 03101 ("Bonorvet"). hereby promiscs to

Fay (û the order of l'he Tl¡ackston Charitable Remainder Unitrust. ltaving an address at
900 Ëhn Street, Suite 701. Manches(er, NH 03 I0l , ("[,cndcr") the principal sum ol
'|-HREE IJUNDRED TI{OUSAND DOLLAIìS ($300.000.00) or so much thereof as may
be adv¿urced from tirne to fine, and intercst f¡om the date heleof on the balance of
principal lì'om time to tinrc outstanding. in Urrited States currcnc'.y. at tltc rales ancl at the

tinres hereinafter described.

I . lntcrest. Thc principal anlounf hercof out.stiìnding t'onr limc to timc shall bcar
intcrest ât '|\\'ELVE PERCIiNI' (12.0%l sinrple interest until paid in fìrll a( tlìc maturily
date. lntcrest shall accruu and bc addecl to the princi¡lal tralance of the Loan and ncr

rnontlrly payments of principal and interest shall be due until thr: ea¡lier to occur of (i) the

Maturitv Datc and (ii) acceleration of the l,o¿rn as a result of an l*ìvent of Default.

2. Maturitv. Sudect to thc acceleration rights of Lender refelred to in Section 3

of this Note, the err(ire oulstanding principal of this Note, togetlrer rvillr all accrued a.nd

unpaid interest anrj other anìounts due hereunder or undcr any other Loan I)c;cumcnt. il'
not e¿rrlier paid or clue a¡ld payable in accordance with the temrs of lhis Notc. sha[] be drte

and payablc on thc earlier of il) rlrc d¿rte which iy the fifth (5'h) anniver.sary of thc clate ol
thi.s Notc and (ii) upon collecÍion of'ther de¿lth bencfil of'thc unde rlying insur¿tncc policy
rvhich sccures this loan (the "lv{aturiq,Date").

3. Acceleration. If an Evenl of Dcfar¡lt urrder the Loan Agt'cenlcnt or any of'lhe
other Loan l)ocuments shall occur and bc continuing, l-cndcr nray accelerate thc
indebteclness evidenced hercbl, iu accordance u,ith the provisions of the Loan Agreement
or åny other [-oan l)ocumenl und inay cxcrcise the other rights and ren¡edics pr:ovidcrJ in
the l,oan ,r\greement and the other l-oan Documents as well as those it may havc at larv 0r
in ec¡uity. In nc¡ evenl slrall l-ender lre obligatecl to accept any curc after th.e occt¡rrcttcc of
an Event of'Ðelault, and zur Evcnt of Dclault shall be dcçnrcd to he cclntinuing uttless and

unlil L.endcr shall clect, in its sole discretion, to accept the curc tlteleo[.

4. Pavmcnts. Âny p¿r),rìlunt nrade pursuant to thc. tctms of'1his Note. tltc Loan
Agrcenrcnt or rny ofller Loan Docunrcnt shall bc nradç on a Âmericau Business Day
prior to l:00 p.m. Celrtral Standtrd T'i¡rc on the da(c sttclt paynre¡rt i.s due af the officc of
Lencler.'Ihe Borroler may prepay thc l.oan ûr an), parl thereof zrt unytitue. No amor¡nf

repaid or prc¡laid rnay bc rcdrau,'ìr u¡lder this Nole.

5. Collateral. 'l'lre collateral fbr this loan shall bc ING polìcy t¡-16-¿ål-l l- -
issucd upon the lil'e ol-K. Martin Watcr.s Jr. An ING policy collateral assignmetrl ftrrnt

will he signed ancl providcd to the [.ender whcr may also lilc a UCìCI againsf thc polic¡'



The l.ender. a¡d its assignees. will be givcn acce.ss to the onlìne codes so that tliey may

cfeck the stalus of tlìe policy al an¡r {iurc during thc coursc of this loan.

6. Gcne¡nl Provisions.

(a) ln rhe event (i) all irltcrcst accruccl tlreretrn is not

paìd *,hen due l"uporl the lt4aturity Date or (iii
an Event of Dc îpal baleuce ancl all acct'ued

intercst thereon sllall bear iììterest lïom and after such date at the Default

Rate.

(b) Borrower agrces that the obligatiori cvitlence Lry this Notc is *rn excnpt

far]saction under the liuth-in-l.cnding Act, l5 U.S'C' $1601' et seq'

fcderal ordinance, statutu,law, adntini.strative or judicial rlecision' oÍ any

and
ndcr

of this Note shall cq¡ìtinue in 1ìrll force and effccf. All agreenrents hcrein

w6uld bc excessive interest shall hc: applied to tltc rcduction of the unpaid

principal balance cluc lrcrettttdcr nlrd not to flìc payment ol interest-

2.



(d) 'fhis Note ancl all provisions hereol'sha:ll be trindiug upon "Borrorver and
all persons claiming undcr or tlunugh Borrowcr. and shall ilurc to thc
benefit ofL.ender, together rvith its successors and assigns, including each
owner ancl holder from tinre to time of t$is Nore^

(e) 'l'imc Ìs of thn essence as to each of fJorrower's obligations set lorth
herein.

(t) Ilo¡rower agreçs that its liabiliry shall not be in any n-tanner affected by
an1, indulgencc" extension of'tinrc, rcrrewal, w¡river. or nrodification
grantcd or consented trr lry Lenderi and Borrower coosc¡lts to âl1y

íudulgences and all cxtermions ol'timc, rcncwals. waivers, or
nlodifications $ût r¡ay be granted by I"errdcr with respect to tfie pa-vment
or other provisions ol'this Note, and t0 any substitution. cxchange or
rclcasc of thc collateral. ol'any part thereof, w'ith or witlrout srrbstitution,
and agrees to thc addition or relc;rse olany rltakers, endorsers, guíìrantors.
or sureties, all r+'hctlrer prinrarily or second¿¡ily Íiablc, rl'ithout noticc to
Borrower md without afTecting irs liabil¡ty hcreunder.

(g) Borrowcr herchy rvaír'es and renounces lbr itself. íts succcssors and
as.signs, all righ(s to the benefifs olrur_y statute of limitations alld any
nretraloriunt. reinstatenrerrt, marshalling, forbearancco valuation, stâ)",
exterrsion, redcmption, appraisement. or cxemptioD and honlcstead larvs
norv providecl, rrr r.vhich may hcrcafier tre provided, by L,arv agtins( ttrc
enl"orccrncut and colh.rction of the obligaliorrs evidenced by this Note.

(h) If th.is Note is placed in the hands of atorneys fcrr colleclion or is collectc'd
tlrrough any k:gal proceedings, Bonorverpromises and agrccs to pay. in
addition to thc princi¡ral, inferest and other sruns due and payablc hcreon,
all oosts of collecling or attempting to collect this Nore, including all
reasonabl e at(ornr:ys' llnes and cl islrursemcnts.

(i) AII ¡urties rìow or lrcre¿rl'tcr liable with respect to tliis Note, r.r'hetlrer
Borroler, principal, suretv. gui{I'i¡ntor. endc¡rsee or othe.rwisc lterby
scvcrally waive presentnrerrt l"irr pilyment, clemand. notice of nonpayment
ordishonor, protest and noticc of profest. No failrrrc to accclcr¡(c t.lre

inclebtcclness evidcnccd ltercby, or lnchtlgcnce s granted from tinre to tinle
sh¿rll be çonstrued (i) as a novation of this N<ltc or as a rêinsl¿{tcnlent of the
indcb(cdncss cvitlcnced ltereby or â,s a lvaiver of such liglrt of'acceleralion
or of the right of Lender thereafler to irrsisf upon strict coln¡r[iance with
thc tenls cll'this Note. or (ii) to plevent the exercise oflsuch rìght of
accclcralÌon or any <lther right granted herEunder or by thc laws ol tlle
State of Ncr,v Ilanr¡:shire. Borrower hereby cxpressly waivcs the bencfit
olany ¡-tatutc: or rt¡le of law or equity nrlw proviclctf , oluvhich rnay
hcrcaltcr bc providcd, rvhiclt would producc ¿ rcsuh contrary to or ill
uonllict '.vith the lloregoirrg.
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ü) TFIIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE V/TTH, THE LAWS OF THE STATE OF NFW
HAMPSHIR-E (ËXCLUDINü ÀPPLICATION OF ANV pRINCPLËS

OF CONFLTCTOFLA$/S WTITCI{ WOI.JI,D DIRECT TI.IE

APPLTCATION OF TI{Ë LAV{ OF ANY OTI"IER JURISDIC'nO$.

(k) BORRO\I/ER AND LENDER EACH WAIVE ANY RIGHT TO A
TRIAI, BY JURY IN ÀNY ACTION OR PROCEEDING TO ENFORCE
OR. DEFEND ANY RIGHTS UNDIIR'|I"IIS NOTE AND TFIE OTr:lER

LOAN DOCUMENTS OR RELATTNG TIIBRETO OR ARISING FROM
THE LENDING RELi\TIONSIJIP WHICH lS THE SLJBJECI-OF'IT{IS
NOTE AND AGREE'I'FIAT'ANY STJCH ACTION OIT PROCEEDI}{C
SHALL BË'TRIED BEFORE A COURT AND NOT BEFORE A JURY.

It is expressly understood that the borrower is The Karl Martin Waters Jr

Irrevocable Trust and that no parry serving as truslQe of this trust is any

way liable for any indebtedness created here, Tle debt is the sole

obligation of the trust and therc is no rgcourse to any tn¡Stee, corporate or
i rdividual.

llorrower has executed and delivered this Note as of the day'and year fïrst set

forth above.

(l)

The Karl Martin Waters Jr Irrevocable Trust

By,
Name:
îitte:
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PROIVilSSORY NOTB

tJ.S. $200,000,00 
As ol.Octob er 27,2006

FoR vALuË IìIICEIVED' lfhe Karl \\laters lrrsvocablc 'liust, having an addressat 900 EIm Srreer, 
ly,._1rr!, Manchesrer, NI.t 03 t0l a:8"""-";,,), hereby promises topay to the order of rho lloder charitable Remaind* ùniiñÏ*ving an address ar 90r)Elm streer, Suíre Z0-1, Manchesrer, ñn o¡-iijilì:,;ile;:iiñ" prio"tpor sum otTWoHUNDRED TI-IOUSAND DûLIARS ($20O.Otì0.00) oruo nr*1l thereof.as nray beadvanced rlom time to time, an.¡ ¡ntc.erì-riì;ìil;;í.ir.',inräi fte bal*ce of principarfrom tirne kr f inle outstancling. in uniteJ shtes curtency. ar. tlre rates and at f¡c tirnesherein¡fl er clescribed"

l' Interest' !r¡¡1incryal anount hcreof outstan<Ìing liom rin:c ro rime.shall bearinterest at TWEI'vE PERCËN;I ( n.0%)sinrptei'terest rili pär¿ in fuu ar tr,. ,utu.ìiydate' Interest shall accrue an<l be added to thé prin"i¡raiuaturr.i-or,n* Loan ancl n'nonthly payments of principal and ínter;¡r shait be iue untiith" earlier ro occur of (i) rheMaturity Date and (ii) acceleration of'thc Loan as a result of an Eve.r¡t of Dcfault.

of this No(e, úe entire oulslaucling principal of ilriJNo,u. i,u.ìrr", rvith all accrued anclunpaid intercst and otlrer amounts clue heieu¡der r:r uncle, 
",i1, 

u,lr*, I-oan l)ocument, í1"not earlier paid or dtte arrd payab.lc in accordancc with the teims of this Note. shall bc dueand payable ,on thc earlíer of (i) the ctate which ir rh. nlirt ii;;jïni.,..ro*l.rhe dare ofthis Nofcr and (ii) ttpon collection crlthe tlcath bencfir of'th; uíaertying insurance policyrvhich secures this lo¿n (tlie .,Maturitl, 
I)ate,').

3' Acceleration. If an Llvcnt of l)cfault under the [,oan Agreement or an¡, ot-t¡cother Loan f)ocumenrs shafl occur and be continuing. i.;il;;i acccrerare the
the provi nt
other.rigl n
s as wcll orin eqrrity' In no event shall Lender be obligared to accept any curc after the occurrence <¡fan Evenl of Dcfault' ¿nd an llr¡en{ of Dcrau-it shatl ue cleenreå Úo be continuing unless a'dunlil Lender shall etpct, in its sore di¡^cref iorr, to accept the crre rhercof.

, 4' Pavment.s. Any pay_nlenl macle pursuanf to thc terms of this Note. fhe l,.oanAgreement or a¡ly othcr l-,oan Docunrent shall be nrade on o Árn"ri"r, nuri,i"*. nafpritlt' to I:00 p'rn. central $tandarcl 'fimc on the datc .u"h poyÀ.nt is rluc at rhc oflìce ofI-cnder' 'l'he Borrorver ln¿y prepay the Lozur or any pârt thereof at ânyf inrc. N' amou¡rlrepaid or prepaid may þs reclrar.vn urrder fhis Notc.

5. collateral. The collateral for rhis loan shail bc ING policl. # l6 r À I I Iissr¡cd upon the life of K. Ir4artin rffaters Jr. An ING policy collateral assignnrcnt l,ormr'r'ill be signed and provided to tÌe l.encler who nray also file a uCC against the policy.

I



The Lender, anrl its assìgnecs, will be given access to thc online uodes s<l lhal thc), ¡ray
chcck thc statu.s of tlre policy at any time during the course olthis loan.

6. General Provisions.

(a) In the event (i) the principal balance anrl all inrerest accn¡ed tüereon is not
paid when due rvhethsr by accelenrtiûn or upon the Mafurity Date or (ii)
an l'.r'ent of'Default exists. then the princ.ipal balancc and all accrued
interest thcreon shall bear interest fïom ancl afier.such date nt the Default
Rate.

(lr) Bomorver agree.s that the obligation evidcnce by this Note is an cxcmpt
transacf ion under thc Truth-in-Lcrrdirrg Act, I t IJ.s.c. {i I 601, et .scq.

by
he
the
hal l

tmount r.vhich would exceed the híghest larvl'r¡l rstc, such amc¡unt whicll
would he excessivc interest shall l¡c applied to rhc recjuction r¡lthe unpaicl
plincipal balance due hcrcunder anel not to the paynrcnl of interesr..

(c)

2



(d) This Notc and all provisions hereof'shall be binding upon Borrowor and

all persons clainring uncler or through Borrowcr, and shall inurc to the

benefit of Lrrnder, together w.ith its "$uccessors and assigns, including each

owner anql liolder f'rom tìrne to tine olthis Note.

(e) Time is of,thc essence as lo each olBorrower's ohligations set lortl¡
berein.

(D Borrowcr agrecs that its liabilþ shall not bc in ony manner affcetccl by
any indulgencc, extensiotl of time. rencwal. waiver. or ¡lodiÍication
gra¡1tcd or conscnted to hy Lencler: ancl Borrower consënts lo ¿ury

indulgcrtces irnd all extetrsions of'tinre, rcnewals" waivers, or
modifìcations tbat nay bc grantcd b)' l,cnelcr rvith respcc.t to the payrnent

or othÊt provisions of this Note. and to any substiLution, exchange or

release ol-thc collatcral. or any part thereof. with or without substitution,
and agrees to the ¿ddition or release of uny nrakers, endorsers, guarantors,

crr sureties, all whcther prirnallly or sccondarily lìablc. ç'ithout notice t<¡

Borrttser and wilhout aff."ecting its liability hereturder.

G) Bor¡ower hcrcby waives and renounces l'or itscll", its succcssors and

assigns, all riglrts to thcr bcnefits of any statute ol li¡nitatiolts anclany
mora tori um, rcin statentelt t, marshal l ing- firrbearance. va luation, stay,

extcnsion, rctlemption, appraiselnent, or exetïìptioll atrd ltonlcstead larvs

now provided. or rvhich may hcreafter bc ¡rrovicled. hy l-aw against thc

enforcclnent ancl collcctio¡t of thc rrblìgations evidcnced by this Note.

(h) ìf this Norc is placcd in the hands uf attomeys fì¡L collection or is collecfed

througlt any legal proceeclings, Borroler pronrises and agrees to pay, in

ndclition io tlre ¡rrincí¡ral, intcrest and other sums due and payable hereei¡1,

allcosts of collecting or attempting to collcct this Note. including all
reasonabl c attorne vs' lèes and disbursctnenls.

(i) All parties now or he¡tafier liable with respeLlt to this Note, whether
Borrorver, princi¡la[, surety. gttarantor, cndo¡.scc ot othenvise herby
severally waivc prescnt¡lcnt lor paynlent' demantl" noticc of nonpayment
or disþonor, p¡otest a¡d l¡of ice of protcst. N9 failurc to aecelerate the

i¡rclebtcdness evidçrnccd hcrcby, or indulgcuces granted ltonr time to tinre
shall lrc construccl (i) a-s a novation of this Note or as a reínstate¡nent olthe
indcbtcdness eviclencetl hcreby or ¿ls a tt air¡cr of such right of acocrleratiolt

or ol tbe rìglrt oil,eucler there after t<¡ insi.st upon stt'ict cotnpliance rvitlr

tlìe ternts ol'this Notc, or (ii) to prcvent the exercise of such right ol
acceleration or atìy other right grantecl hereunder or by the lau's of tltc
St¿rte of Nerv l.lant¡rshire. Borrower hercby cxprcssly waives thc henef it
of any statute rrr rule: of latl' or cquity trou' proviclccl. or which may

lrereafler tre ¡rrovidecl. rvhich rvould produce a rcsult contrary to t¡r irt
contlict rvith the foregoing"

,t



0) THrs NOTE SHALL BE GOVERNED BY. ÂND CONS'|RUED IN
ACCORDANCE WITH,THE LA\MS OF'fHE S'|A:TE OfI NbÌ/
HAIi{PSIIIRE, (EXCLUD ING APP LIC ATION OF- Al.¡Y PR'INCIPLE S

OF CONFLIC'T OF L/\VfS TiII{fC¡{ WOULD DIRECT TTIE
APPLTCATTON OF THE LAW OF ANY OTIIER JURISDTCTTON),

(k) BoRROV/ER AND LENDER EACH WAIVE ANY RIGHT'rO A.

TRIAL BY ruRY IN A.NY ACT'ION OR PROCEEDING TO ENFORCE
OR DEFEND ANY NGHTS IINDER TFÍIS NOTE AND ]'HII OTI{ER
LOAN DOCUMENT'S OR RELATING'ITIERI]TO OR ARISING FRÛM
TI{E LENDING R.ELATIONSFIIP WHICH IS TI{E SUI]JËCT OT THIS
NOTE AND AGREE TI.IAT ANY SUCI"I ACTION OR PROCEEDING
S}IALL IJE ÏRIBD BEFORE A COURT AND NOT BEFORE A ruRY.

(l) It is expressly understood that the bonower is The Karl Martin lilaters Jr
lnevocable Trust and that no party serving as trustec of this üust is any
way liable for any indebtedness cre¿tcd here. The debt is the sole
obligation of the trust and there is no recourse to any trustee, corporats or
individual.

Borrowsr has executed and delivered this Note as of tJre day ancl year first set

forth above.

BORIIOWER:

T.he Karl Martin lüVaters Jr lrrevocable Trust

By:
Name:
Titls:

4
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INGffi
Security Life of Denver Insurance Company
ING Service Center
P.O. Box 5065 MinoÇ ND 58702

November 15,2007

KM Waters JTILIT
Nobls Tst Co & Lisa Ordway Ttees
900 Elm St # 701
Manchester NH 03101

RE: Owner: K M Vy'aters Jr ILIT

Policy #: 911612111

Dear K M Waters Jr ILIT:

Insured(s): Karl Martin Watcrs

As requested, we have added an assignment to this policy. WeVe also enclosed a copy of the endorsed form for
your records and forwarded a copy to the assignee,

We appreciate the trust you've placed in the ING family of companies to help you meet your financial
objectives. Ifyou have any questions, please contact your agent registered representative or the ING Seivice
Center during our business hours of Monday - Friday, 7:00 a.m. to 7:00 p.m. CST.

Sincerely

.*y'uVtn.t'ù,21-ua

KerryM Withus
Client Change Coordinator

Enclosure: Endorsed Form

Questions? Call: 877-253-5050
Fax:877-275-3329

ksurance products are issued by Security Life of Denver Insurance Compan¡ a member of the ING family of companies.
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ASSIGNMENT OF LIFE INSURANCE POLICY
AS COLLATERAL

Rêl¡a5hr t-ife lnsurance Company, Minneapolls, MN
Life of Denrær Insurance Company, Derve4 CO

ING Ulq Annuiry and life lnsurance Company, Des Moines, lA
Midwestern Unibd Life lnsurance Compåny, Fort W¿yng lN

IN'IS
Administrative Office for all
Comoanies;
ING Seruic¿ Center
2000 2lst Ave. l,JllV

Minot ND 58703

ifOTlCE - tlo asrlgnnæñt shall ba blndino uæn
office. tmwor¡hall nct be held mpon¡i-¡ú-ør

For value receivd
whose address is
to the executors,
upon the life of

âcceptance of this assþnment ågre€s:

1. lMrtl qtünli¡4tl ,l r 4 isl.Nrr1x,,zl,rlll.rv,{r,r l,ri7[tt:
(a) 

tollea üe net poceeô of üre policy fom lmuær when it
oeomesA cEim Þy deah or maUrity

(b) zurender ün policy and rc<eiræ üe zunerder value
(d obuin lo¿m ø advancç on û¡e pdicy fmm lnuær

(e) e<ercbemnforfdtræprwisbns

t 
knmt*ï,h?Jffr.'f$ðffi1'gf nqt snen**o' ü? 6'

{a) f¡g!1q qlþct flwn tnzurer ary diutitif berrfis payabte in
cðn fifi (þ not rcdue the amount of il¡i¡rarre

(b) fie dght ro deslqnate and drangB tre berrficíary
(d the dglTt to el€ct an o¡iond rnode of setdement

ln¡urcr unls¡s and urtll h ls f,led whh tl¡a ln¡urpr at lts Admlni¡trstlve
the v¡lldlry of any arrlgnmafü.

n,

Number

and interest ürerein, to all term$ and conditions of the policy and to anysuIect
policy.may haæ against the Assignors ioindy and soreralþ agrce. and Æsþnee by the

5.

Æs¡gnÊA shail be under no obligatiø to pðy any pnmiwn. ø
pnndpalor inEcstof any loansoradvarre on the ælkvwheüÊr
or mt obt¿ined by ÆCdnee ø any other chæe¡'on ihe pdicv,
tutarìysLrh arnouÍb paid bvAciqrneflrrn Aslorrebovm funds
*dl t¡irqne part of dre t,'¡f*titid stratt be dueimmediaæt¡¿ ard
shall dra¡r ínærestãta raßf ixed b/Asigneefom time trtnÊ, not
eaeedíng 6% Þffannurn.

-ÍJTFI

P¡s€ I dz Ode¡# .f31455
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Af¡fee q1d A*gntr,must æmpld and return a Thírd party
TeÞphme Tnnl*Ar¡trodzation Eslúp# I 31454) b hg¡rer.

D Asfgmr rrray dirct policy inve*rrent dedlms wifrqrt
AsigrEescdEent

I Asþr:e mry direa pdicy ín¿esùr¡ent decìsionswiú¡crt
AssigmE'ccnsen¿

Plæ¡e comflee nr¡¡rúsr elsven fur l,brhbþ polil€a

.Trztsl-
of Asignor

Datd
If sþnlng for an

Asignø (print Name)

8,
#re u rdersìgnd æpßænÊ that ghê

l11

Addrcss

Assignor (Print Name)

Addrcss

Asignee (Pdnt rrlame)

Address

A_c{rc },1_
' Signature of lnsocable Beneficiary

SiEnature of AsiEnor

of Assignee entjty title
of pemon)

Date it-t
a-Ù-tr\

Date

Trclîì€

o

/)

Or*.i^ r).¿.Signaturc of Witness

For Adrn¡n¡stfative Uso Only.

By

Fage 2 Oder ¡l 131455 0ll2il¿û62




